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January 3, 1984 NTERSTATE COMMERCE COMMISSION

Interstate Commerce Commission
Twelfth Ave. & Constitution Ave. N.W.
Washington, D.C. 20423

Gentlemen:

Enclosed please find orlglnal Security Agreement & and },f E
notarized counterpart covering five covered Hopper Rail '

Cars. Please note that the debtor is Alan F. Levin of

4600 Post 0Oak Place, #350, Houston, Texas, and the

secured party is Allied Bank West Loop, N.A., 1300

Post Oak Blvd, Houston Tex.

Also enclosed is our Cashier's Check in the amount of
$10.00 to cover registration’ fees, and a copy of the
Power of Attorney executed by Mr Levin.

Please record this a331ggment and return to the above
address. Your prompt cooperatlon will be apprec1ated

truly yours,




| 1/16/35
Intecstate Commeree Conmigsion

Waghington, D.C. 20423
OFFICE OF THE SECRETARY
Mled Bank West Loop,N.A.

1300 Post Oak Blvd.P.0.Box 4401
Houston,Texas 77210

Dear gjr:.

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 1/15/85 at 12:20pm and assigned re-

recordation number (s). yysu6

Sincerely yours,

~\//¢1-i’

Secretary R AT

Enclosure (s)

. - SE-30
o 179)
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SECURITY AGREEMENT-PLEDGE 17 poTATE COMMERCE COMMISSION
DECEMBER 28, 1984
) (Date)
ALAN F. LEVIN
N

4600 POST OAK PLACE, SUITE 350 (Rame) HOUSTON, HARRIS, TEXAS
(No. and Street) (City) (County) (State)
hereinafter called “Debtor”, for value received, the receipt and sufficiency of which is hereby acknowledged, hereby grants to

ALLIED BANK WEST LOOP, N.A.
hereinafter called “Secured Party” the security interest hereinafter set forth and agrees with Secured Party as follows:

I. SECURITY INTEREST ’

Debtor hereby grants to Secured-Party a security interest in and agrees and acknowledges that Secured Party has and shall continue to have a security interest in the following
described property, to-wit:

ASSIGNMENT OF FIVE (5) COVERED HOPPER RAIL CARS WITH INTERIOR EPOXY PROTECTIVE LINING,
5250 CUBIC FEET

ID'S

GLNX 834002, GLNX 834011, GLNX 834023, GLNX 834027, GLNX 834074

together with all monies, income, proceeds and benefits attributable or accruing to said property, including, but not limited to, all stock rights, rights to subscribe, liquidating dividends,
stock dividends, dividends paid in stock, new security or other properties or benefits or which the Debtor is or may hereafter become entitled to receive on account of said property,
and in the event that Debtor shall receive any of such, Debtor shall hold same as Trustee for Secured Party and will immediately deliver same to Secured Party to be held hereunder
in the same manner as the property specifically described above is held hereunder. All property of all kinds in which the Secured Party is herein granted a security interest shall herein-
after be called the “Collateral™. The undersigned agrees to execute such stock powers, endorse such instruments, or execute such additional pledge ag or otherd s as
" may be required by the Secured Party in order to effectively grant to Secured Party the security interest in the Collateral.

As additional security for payment of the Obligations, Debtor hereby grants to Secured Party a security interest, and a contractual pledge and assignment of, in and to any and all
money, property, accounts, securities, documents, chattel paper, claims, demands, instruments, items or deposits of the Debtor, and each of them, or to which any of them is a party,
now held or hereafter coming within Secured Party’s custody or control, including by way of example and not of limitation all certificates of deposit and other depository accounts,
whether.such have matured or the exercise of Secured Party's rights results in loss of interest or other penalty on such deposits. Without prior notice to or demand upon the Debtor,
Secured Party may exercise its rights granted above as well as other rights and remedies ‘at law and cquity (all of which are cumulative), at any time when a default has occurred or
Secured Party deems itself insecure.

The security interest granted hereby is to secure the payment of any and all indebtedness and liabilities whatsoever of the Debtor to Secured Party whether direct or indirect, abso-
lute or contingent, due or to become due, and whether now existing or hereafter arising and howsoever evidenced or acquired, and whether joint or several (all of which are hereinafter
sometimes called the “Obhgauons")

.II. WARRANTIES AND COVENANTS OF DEBTOR .
Debtor hereby warrants, covenants and agrees that:

(1) Except for the security interest granted hereby, the Debtor is the owner of the Collateral free of any adverse claim, sccurity interest or encumbranoe, and the Debtor will de-
fend the Collateral against all claims and demands of all persons at any time claiming the same or interest therein; . b .

(2) Debtor authorizes the Secured Party to file, in jurisdictions where this authorization will be given effect, a Financing Statement sngned only by the Secured Party covering
the Collateral; and at the request of Secured Party, the Debtor will join the Secured Party in executing one or more Financing Statements pursuant to the Uniform Commercial Code, in
form satisfactory to the Secured Party, and will pay the cost of filing the same or filing or recording the Security Agreement in all public offices wherever filing or recording is deemed
by the Secured Party to be necessary or desirable, it being further stipulated in this regard that the Secured Party may also at any time or times sign any counterpart of this Security
Agreement signed by the Debtor and file same as a Financing Statement if the Secured Party shall elect to do so;

(3) Debtor will not sell or offer to sell or otherwise transfer or encumber the Collateral or any interest therein without the written consent of the Secured Party;

(4) Debtor will keep the Collateral free from any and all adverse liens, security interests and encumbrances;

(5) Debtor will deliver to the holder of the Obligations additional collateral, upon demand by such holder, if such holder deems the Collateral then held hereon to be insufficient,
to properly and amply secure ail Obligations secured hereby; and

(6) Debtor will pay to Secured Party all expenses and expenditures, including reasonable attorney's fees and legal expenses, incurred or paid by the Secured Party in exercising
or protecting its interest, rights and remedies under this Security Agreement. Debtor agrees to pay interest on such amounts at the rate of ten percent (10%) per annum from the date such
are incurred by Secured Party until the date paid by Debtor.

I1l. GENERAL COVENANTS N

(1) The Security interest granted hereby shall in no way be affected by any indulgence or induigences, extension or extensions, change or changes in the form, evidence, maturity,
rate of interest or otherwise of any of the Obligations secured hereby, nor by want of presentment, notice, protest, suit or indulgence upon any of such Obligations, nor shall any release
of, or failure to perfect the security interest or lien in, any security for or of any of the partics liable for the payment of any of the Obligations secured hereby in any manner affect or
impair this pledge, the same shall continue in full force and effect in accordance with the terms until all of the Obligations have been fully paid.

(2) Any and all securities and other properties heretofore, now or hereafter delivered to Secured Party, or in Secured Party's possession, shall also secure all Obligations and
shall be-held and construed to be a part of the Collateral hereunder to the same extent as fully described herein.

(3) Secured Party shall have the power to endorse and is hereby appointed Debtor's agent for the purpose of endorsing in the name of Debtor any instrument or document con-
stituting Collateral or which may be received in payment of or on account of the Collateral.

(4) Debtor agrees that Secured Party may, at any time in its sole discretion, surrender for payment, and obtain payment of, any portion of the Collateral consisting of time deposits
with financial institutions even though there may be a substantial interest penalty for early withdrawl.

1V, EVENTS OF DEFAULT
The Debtor shall be in default under this Security Agreement upon the happening of any of the following events or conditions:

(1) Default in the payment or performance of any liability or obligation of the Debtor or of any maker, endorser or guarantor of any liability or obligation of the Debtor to the
holder of the Obligations, including but not by way of limitation, default in the payment of any principal or interest on any of the Obligations when due;

(2) Failure of the Debtor to deliver additional collateral as provided; i

(3) Any deterioration or impairment of the Collateral or any part thereof or any decline or depreciation in the market price thereof (whether actual or reasonably anticipated)
which, in the judgment of the Secured Party, causes the Collateral to become unsatisfactory as to value or character

(4) The levy of any attachment, exccution, garnishment or other process against the Debtor or any of the Collatcral in connection with any tax lien, deb( judgment, assessment
or obligation of Debtor.

(5) Death, dissolution, termination of existence, insolvency or business failure of the Debtor or any endorser, guarantor or surety of any of the Obligations, or the commission
of the act of bankruptcy by, or the appointment of receiver or other legal representative for any part of the property of, assignment for the benefit of creditors by, or the commencement
of any proceedings under any bankruptcy or insolvency law by or against, the Debtor or any endorser, guarantor or surety for any of the Obligations.

(6) Default in the performance of any other covenant or agreement of Debtor to Secured Party, whether under this Agreement or otherwise;

(7) The occurrence of any event which under the terms of any evidence of indebtedness, indenture, loan agreement, security agreement or similar instrument permits the ac-
celeration of maturity of any indebtedness of Debtor to Secured Party, or to others than Secured Party; or Secured Party receives notification that another person has or expects to
acquire a security interest in the Collateral or any part thereof. -

V. REMEDIES

In the event of the default in the payment of any of the Obligations or any principal, interest or other amount payable thereunder, when due, or if the Secured Party deems itself
insecure, or upon the happening of any of the events of default specified herein, and at any time thereafter, at the option of the holder thereof, any or all of the Obligations shall become
immediately due and payable without presentment, demand, notice of intention to accelerate, notice of acceleration, notice of non-payment, protest, notice of dishonor, or any other
notice whatsoever to the Debtor or any other person obligated thereon and the Secured Party shall have and may exercise with reference to the Collateral and Obligations any and all of
the rights and remedies of a secured party under the Uniform Commercial Code as then in effect in the State of Texas, and as otherwise granted herein or under any other applicable
law or under any other agreement executed by Debtor (all of which rights and remedies shall be cummulative), including, without limitation, the right and power to sell, at public or
private sale or sales. or otherwise dispose of or utilize the Collateral and any part or parts thereof in any manner authorized or permitted under this Agreement or under the Uniform
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Commercial Code, after default bv the chlor and o qppl) 1hc proceeds thereof toward payment of any costs and expenses and attorneys® fees and legal expenses xhereby incurred
by the Secured Party and toward | pa\ menz “of the Obhg.mons in such order or manner as Secured Party may elect. To the extent permitted by law, Debtor expressly waives any notice of
sale or other disposition of the Collateral and any other rights or remedies of Debtor or formalities prescribed by law relative to sale or disposition of the Collateral or exercise of any
other right or remedy, of, Sccured Party cxmmg after default hereunder; and to the extent any such notice is required and cannot be waived, Debtor agrees that if such notice is mailed,
postage prepaid, to the Debtor at the address shown hereinabove at least five (5) days before the time of the sale or disposition, such notice shall be decmcd reasonable and shall fully
satisfy any requirement for giving of said notice.

Secured Party is hereby granted the right, at its option, either before or after default in payment of any ofthc Obligations or in the performance of any covenants secured hereby,
to transfer at any time to itself or its nominee the securites or other property hereby pledged. or any part thereof, and to thereafter exercise all voting rights with respect to such security
so transferred and to receive the proceeds, payments, moneys, income or benefits attributable or accruing thereto and to hold the same as security for the Obligations hereby secured, or
at Secured Party’s election, to apply such amounts to the Obligations, whether or not then die, in such order as Secured Party may elect, or, Secured Party may. at its option, without
transferring such securities or property to its nominee, exercise all voting rights with respect to the securities pledged hereunder and vote all or any part of such securities at any regular
or special meeting of shareholders, and the undersigned does hereby name, constitute and appoint as a proxy of the undersigned the President or any Vice President of Secured Party,
in the undersigned’s name, place and stead to vote any and all such securities, as said proxy may elect, for and in the name, place and stead of the undersigned, such proxy to be irrevocable
and deemed coupled with an interest,

Debtor hereby 5grees to cooperate fully with Secured Party in order to permit Secured Party tosell, at foreclosure or other private sale, the Collateral pledged hereunder. Specifi-
cally, Debtor agrees to fully comply with the securities laws of the United States and of the State of Texas and to take such action as may be necessary to permit Secured Party to seli or
otherwise transfer the securities pledged hereunder in compliance with such laws.

VI. MISCELLANEOUS

Secured Party may, at its option, whether or not the Obligations are due, demand, sue for, collect or make any compromise or settlement it deems desirable with reference to the
Collateral. The Secured Party shall not be obligated to take any steps necessary to preserve any rights in the Collateral against prior parties, which'Debtor hereby is assumed to do.

No delay or omission on the part of Secured Party in exercising any rights hereunder shall operate as a waiver of any such right or any other right. A waiver.on any one or more
occasions shall not be construed as a bar to or waiver of any right or remedy on any future occasion.

It is the intention of the parties hereto to comply with applicable usury laws; accordingly, it is agreed that notwithstanding any provision to the contrary in this Security Agree-
ment, or in any of the documents evidencing the Obligations or otherwise relating thereto, no such provision shall require the payment or permit the collection of interest in excess
of the maximum permitted by such laws. If any excess of interest in such respect is provided for, or shall be adjudicated to be so provided for, in the Security Agreement, or in any
of the documents evidencing the Obligations or otherwise relating thereto, then in such event (a) the provisions of this paragraph shall govern and control, (b) neither the Debtor hereof
nor his heirs, legal representatives, successors or assigns or any other party liable for the payment hereof, shall be obligated to pay the amount of such interest to the extent that it is
in excess of the maximum amount permitted by such laws, (c)any such excess which may have been collected shall be, at the option of the holder of the instrument evidencing the Obliga-
tions, either applied as a credit against the then unpaid principal amount thereof or refunded to the Maker thereof and (d) the effective rate of interest shall be automatically subject
to reduction to the maximum lawful rate allowed to be lawfully contracted for by Debtor under applicable usury laws as now or hereafter construed by the courts having jurisdiction.

All rights of Secured Party hercunder shall inure to the benefit of its successors and assigns; and all obligations of Debtor shall bind his heirs, executors, or administrators and
his or its successors or assigns. The rights and remedies of Secured Party hereunder are cumulative, and the exercise of any one or more of the remedies provided herein shatl not be
construed as a waiver of any of the other remedies of Secured Party. }

The security interest hereby granted and all the terms and provisions hereof shall be deemed a continuing security agreement and shall continue in full force and effect, and all
the terms and provisions hereof shall remain effective as between the parties, until first to occur of the following: (i) the expiration of four (4) years from the date of payment of Debtor’s
last obligation to Secured Party; or (ii) repayment by Debtor of all Obligations secured hereby and the giving by Debtor of ten (10) days written notice of revocation of the terms and
provisions hereof. .

This Security Agreement and the security interest herein granted are in addition to, and not in'substitution, novation or discharge of, any and all prior or contemporaneous
security agreements and security interests in favor of Secured Party or assigned to Secured Party by others. All rights, powers and remedies of Secured Party in all such security agree-
ments,are cumulative, but in the event of actual conflict in terms and conditions, the terms and conditions of the latest security agreement shall govern and control.

Any provision found to be invalid under the laws of the State of Texas, or any other State having jurisdiction or other applicable law, shall be invalid only with respect to the
offending provision. All words used herein shall be construed of such gender or number as the circumstances require. If this Security Agreement is executed by more than one debtor, the
Obligations of all such debtors shall be joint and several. The law of the State of Texas shall apply to this Agreement and its construction and interpretation.

EXECUTED THIs __28th _ gayor DECEMBER 1984 MQ/\'\T:‘—SVPM‘:'\-‘ a.d
- | S Mare Aaave hia

ALAN F. LEVIN

“Debtor”

OWNER'S CONSENT TO PLEDGE

For value received and in order to induce the named Secured Party to extend credit to, and enter into the foregoing agreement with the above-named Debtor, the imdcrsigned
hereby: (1) represents and warrants that the above-described Collateral is owned absolutely by the undersigned (or by the undersigned and said Debtor) free of any adverse claim, en-
cumbrance or security interest, except for the security interest granted by the above Security Agreement (and such other interest as may be specified above in the space provided for
the description of the Collateral); (2) grants, and consents to said Debtor's granting, the security interest in said Collateral granted by the foregoing Security Agreement to secure pay-
ment of the Obligations therein defined and all renewals or extensions thereof; (3) authorizes said Secured Party (a) at any time or times to receive and accept said Collateral from said
Debtor, and also any other collateral standing in the name of or owned by the undersigned which said Debtor may hereafter at any time or from time to time deposit with said Secured
Party, as Collateral to secure payment of said Obligations and any and all renewals or extensions thereof, (b) to hold, transfer and dispose of any and all such Collateral upon the
terms and conditions of said Security Agreement and (c) to renew or extend the time of payment of, or grant any other indulgence concerning, any of such Obligations, to substitute,
exchange, surrender or release all or any part of such Collateral or any other security for such Obligations, to release any party primarily or secondarily liable on any of such Obliga-
tions (including any maker, endorser or guarantor), to deliver all or any part of such Collateral or the proceeds thereof to or upon the order of said Debtor, to delay or omit to exercise
any right to power hereunder or with respect to any of such Obligations, and to use and deal with such Collateral or proceeds in like manner as though said Debtor were the sole and
absolute owner thereof, all without in any manner impairing or affecting said Secured Party’s rights hereunder or under said Security Agreement; and (4) waives any right to complain
about the failure of Secured Party to perfect any security interest or lien and notice of any action by Secured Party hereinabove authorized, including without limitation notice of
creation, existence, extension or renewal of any of such Obligations.

‘This Agreement shall be irrevocable and binding upon the undersigned, his heirs, personal representatives, successors, and assigns, until the above-mentioned Obligations have
been paid in full,

EXECUTED at i i : this day of __. e 19
City g County State .

“Owner”

Address:
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POWER OF ATTORNEY  yyrepcrATE COMMERCE COMMISSION

THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

. I, ALAN F. LEVIN, of Harris County, Texas, do hereby
make, constitute and appoint MARC A. KASNER, of Harris
County, Texas, my true and lawful attorney in fact, for me
and in my name, place and stead, and for my use and benefit:

To.exercise, do or perform any act, right, power, duty,
or obligation whatsoever that I now have or may acquire the
legal right, power, or capacity to exercise, do or perform
in connection with, arising out of, or relating to any
person, item, thing, transaction, business, property, real
or personal, tangible or intangible, or any matter what-
soever;

To engage in and transact any and all lawful business
of whatever nature or kind, for me and in my name;

To sell, exchange, convey, lease, purchase, and acquire
and to bargain, contract, and agree for the sale, exchange,
lease, conveyance, purchase, or acquisition of, and to take,
receive, possess and transfer to a revocable trust (with my
said attorney in fact as trustee under terms and conditions
consistent herewith) any real or personal property whatso-
ever, tangible or intangible, or any interest therein, on
such terms and conditions, for cash or on credit, as my said
attorney in fact shall deem proper;

To demand, <collect, recover,; receive, and hold --and
possess all such sums of money, debts, dues, bonds, stocks,
notes, checks, drafts, bank accounts, deposits, 1legacies,
bequests, interests, dividends, stock certificates, certifi-
cates of deposit, annuities, pension and retirement bene-
fits, insurance benefits and proceeds, insurance policies,
documents of title, choses in action, personal and real
property, tangible and intangible property and property
rights, of any nature whatsoever, liquidated or unliqui-
dated, as are now, or shall hereafter become owned by, or
due, owing, payable or belonging to me or in which I may
have or hereafter acquire an interest, and to have, use and
take all lawful ways and means and legal and equitable
remedies, procedures, and writs in my name for the
colle¢ction and recovery thereof, and to compromise, settle
and agree to the same, and to make, execute, and deliver for




me and in my name all endorsements, acquittances, releases,
receipts, or other sufficient discharges for the same;

To make deposits to, or make withdrawals from any bank
account or accounts presently registered in my name, and to
take all other actions which my said attorney in fact may
deem proper with respect to any such account or accounts; to
sign, endorse, execute, acknowledge, deliver, and receive
such applications, contracts, agreements, options, cove-
nants, deeds, bills of sale, stock powers and stock certifi-
cates, bonds, debentures, bills of exchange, proxies,
warrants, commercial paper, withdrawal receipts and deposit
certificates relating to accounts or deposits in or certifi-
cates of deposit of banks, savings and loan or other insti-
tutions or associations, releases, security agreements,
promissory notes, and other debts and obligations, and such
other instruments in writing of whatever kind and nature as

may be necessary or proper in the exercise of the rights and
powers herein granted.

I grant to my said attorney in fact full power and
authority to do and perform all and every act and thing
whatsoever requisite, necessary, and proper to be done in
the exercise of any of the rights and powers herein granted,
as fully to all intents and purposes as I might or could do

if personally present, hereby ratifying and confirming all

that my said attorney in fact, shall lawfully do or cause to
be done by virtue of this power of attorney and the rights
and powers herein granted.

This instrument is to be construed and interpreted as a
general power of attorney. The enumeration of specific
items, acts, rights, or powers herein does not 1limit or
restrict, and is not to be construed or interpreted as
limiting or restricting the general powers herein granted to
said attorney in fact.

The rights, powers and authority of said attorney in
fact to exercise any and all of the rights and powers herein
granted shall commence and be in full force and effect on’

this date and shall not terminate upon my subsequent dis~
ability or incompetence.

Dated this Lot day of ()‘/Cf»wdcy , 1984,
e

, ~BLAN F. LEVIN




THE STATE OF TEXAS § ’

: S
COUNTY OF HARRIS §

fan e,

BEFORE ME, the wundersigned authority, on this day
personally appeared ALAN F. LEVIN, known to me to be the
person whose name is subscribed to the foregoing instrument
and acknowledged to me that he executed the same for the
purposes and consideration therein expressed. ‘

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this cﬂd day
of et b , 1984

e | | e

_ R L : - tary Pub)¥ijc in and for
i R " ~The St of Texas

Printed Name of Notary

My Commission Expires

JAN MYKLEBUST
: Notary Public, State of Texas
LSR029:025 _ B My Commission Expires 7/27/85




